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UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNIA 



In re 

PIXELON CORPORATION, 

a California corporation. 

Debtor. 



CASE NO. SA00-13425-LR 
Chapter 7 

REQUEST FOR JUDICIAL NOTICE IN 
SUPPORT OF THE TRUSTEE'S MOTION 
TO CONFIRM SALE OF INTELLECTUAL 
PROPERTY, OR IN THE ALTERNATIVE, 
MOTION FOR AUTHORITY TO SELL AT 
AUCTION THE INTELLECTUAL 
PROPERTY PURSUANT TO 11 U.S.C. 
363 (b) 

Date: August 20, 2001 
Time: 3:30 p.m. 
Place: Courtroom 5D 



TO THE HONORABLE LYNNE RIDDLE UNITED STATES BANKRUPTCY JUDGE: 
PLEASE TAKE NOTICE that on August 20, 2001, at 3:30 p.m., in the 
above-referenced courtroom, Steven M. Speier, Chapter 7 Trustee of 
the above-mentioned Debtor, (hereinafter "Trustee") by and through 
his counsel of record, will request the Court to take judicial notice 
of the records, acts and proceedings before this Bankruptcy Court. 
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This request is based upon Federal Rule of Evidence 201. (See 
also . Srhweitzer v. Scott . 469 F.Supp. 1017, 1020 (CD. Cal. 1979) 
("[T]he court is empowered to and does take judicial notice of court 
files and records") . 

The Trustee's request includes, but is not limited to, the 
following: 

1. Motion for Authority to: (1) Sell at Auction Property of 
the Debtor's Estate Pursuant to 11 U.S.C. §363(b); and (2) Employ and 
compensate Auctioneer (Pope' Antiques & Auctions, Inc.); Memorandum 
of Points and Authorities; and Declarations of Steven M. Speier, Jack 
Pope and Julie McComb in Support Thereof ("Motion to Sell") . A true 
and correct copy of the Motion to Sell is attached hereto as Exhibit 
"1" and incorporated herein by this reference. 

2. Notice of Hearing on Motion for Authority to" (1) Sell at 
Auction Property of the Debtor's Estate Pursuant to 11 U.S.C. 

§363 (b); and (2) Employ and Compensate Auctioneer (Pope's Antiques & 
Auctions, Inc.) . A true and correct copy of the Notice is attached 
hereto as Exhibit '"2" and incorporated herein by this reference. 

3. Order Authorizing Chapter 7 Trustee to: (1) Sell at Auction 
Property of the Debtor' s Estate Pursuant to 11 U.S.C. §363 (b); and 
(2) En^loy and Compensate Auctioneer (Pope's Antiques & Auctions, 
Inc.). A true and correct copy of the Order is attached hereto as 
Exhibit ''3" and incorporated herein by this reference. 



Dated: July 26, 2001 



SAXON, I BARRY, GARDNER & KINCANNON 
A Professional Corporation 




ihM- — 



l^ydke J. Mulichak, Esq. 
Attorneys for Steven M. Speier, 
Chapter 7 Trustee 
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Thomas H. Casey - Bar No. 138264 

LAW OFHCE OF THOMAS H. CASEY, INC. 

A PROFESSIONAL CORPORATION 

22342 Avenida Empresa, Suite 255 

Rancho Santa Margarita, CA 92688 

Telephone: (949) 766-8787 

Facsimile: (949) 766-9896 

Attorney for Steven M. Speier, 
Chapter 7 Bankruptcy Tnistee 
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In re 



UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNU. 
SANTA ANA DIVISION 

Case No. SA 00-13425 LR 



PDCELON CORPORATION, 
a California corporation. 



Debtor. 



Chapter 7 

MOTION FOR AUTHORITY TO: 
(1) SELL AT AUCTION PROPERTY OF 
THE DEBTOR'S ESTATE PURSUANT 
TO 11 U.S.C. § 363(b); AND (2) EMPLOY 
AND COMPENSATE AUCTIONEER 
(POPE'S ANTIQUES St AUCTIONS, 
INC.); MEMORANDUM OF POINTS 
AND AUTHORITIES; AND 
DECLARATIONS OF STEVEN M. 
SPEIER, JACK POPE AND JULIE 
McCOMB IN SUPPORT THEREOF 

Date: May 22, 2001 
Time: 10:00 a.m. 
Ctim: 5D 



TO THE HONORABLE LYNNE RIDDLE, UNITED STATES BANKRUPTCY JUDGE: 

Steven M. Speier, the Chapter 7 tnistee ("Tmstee") of the estate ("Estate") of Pi.xelon 
Corporation ("Debtor^, requests an order for authority to (1) sell at public auction property of the 
estate pursuant to 11 U.S.C. § 363(b), and (2) employ and compensate auctioneer ("Motion"). In 
support of his Motion, the Trustee respectfully represents as follows: 



/// 
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i. The Trustee proposes to sell personal property of the estate including the furniture, 
fixtures and equipment located on the Debtor's former premises and the Debtor's interest in certain 
intellectual property (collectively the " Propert/*) by public auction, and to employ and compensate 
an auctioneering firm. 

Background Information 
1. This case was commenced by the filing of an involuntary Chapter 7 petition on 
April 24, 2000. 

3. Upon the Debtor's application and punuant to Court order entered on July 1 0, 2000, 
the Debtor's bankruptcy case was converted to a case under Chapter 1 1. 

4. Steven M. Speier is the duly appointed, qualified and acting Chapter 1 1 Trustee. 

5. Upon the Trustee's motion, and by Order entered March 6, 2001, the Court granted 
the Trustee's motion to convert the ch^ter 1 1 case to a case under chapter 7. 

6. Steven M Speier is the duly appointe4 qualified and acting Chapter 7 Trustee.. 

7. Prior to the bankruptcy filing the Debtor's business operations consisted of 
developing an Internet based video publishing company that uses proprietary patented technologies 
to achieve television quality video broadcasts over normal Internet connections. The Debtor's 
business revenues were derived firam technology licensing fees and revenue sharing agreements sold 
to the entertaimnent industry. 

Prongrtv To Be Auctioned. 

8. The Trustee proposes to sell all of the Property at an auction sale to be conducted by 
Pope's Antiques & Auctions, Inc., the Trustee's proposed auctioneer. The auction is scheduled to 
be held on May 26, 2001 at the Debtor's business premises located at 31732 Rancho Viejo Road, 
Suite D, San Juan Captstrano, California. . 

9. The Property to be auctioned consists of but is not limited to the following: 

a. The estate's interest in any and all intellectual property. Attached as 
Exhibit «r' to the Declaration of Steven M. Speier (**Speier Declaration'^ is a chart of the 
intellectual property in which the estate has an interest The Debtor's interest in the intellectual 

Exhibit 1 
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property specifically includes and is not limited to computers containing the cstate^s interest in its 
intellectual property relating to media compression and encoding, playback software^ viewer 
response technology, enhanced microsoft streaming technology, and individual advertising 
technology. The Debtor's former principal, David Kim Stanley aka Michael Adam Fenne, has 
asserted an interest in the intellectual property. The Tmstee is selling the estate's interest in the 
intellectual property as is and where is and without representations and warranties. 

b. The estate's interest in the video library located on the Debtor's former 
premises including but not limited to videos of various artists performing at a concert hosted by the 
Debtor on October 9, 1999. The Debtor's contract rights with the artists performing at the October 
9, 1999, concert appear to have terminated pre^ctition. The Trustee is selling the video library as 
is and where is and without representation or wananty. 

c. The estate's interest in all of the remaining pcrsonalproperty located 
on the Debtor's former premises. Attached as Exhibifl" to the Speier Declaration is ageneral list 
of the remaining personal property on the Debtor's former premises. The Trustee is selling the 
remaining personal property located on the Debtor's fornier premises as is and where is and without 

representation or warranty. 

10. Due in large part to the recent downturn affecting almost all high-tech companies, the 

Trustee has been unable to complete a private sale of the Property. Moreover, the Trustee believes 
that an auction sale is the most efficient and cost effective way to liquidate the Property. 

Qnalifleatiom Of ProDoa ed Auctioneer. 

11. The Trustee has received a proposal fiom Pope's Auctions and Antiques, Inc., to 
assist with the proposed auction sale of the estate's Property. 

12. Pope's Antiques & Auctions, Inc. has substantial experience in providing auction and 
appraisal services and is well quaUfied to conduct the proposal auction of the Property. Attached 
as Exhibit "S" to the Declaration of Jack Pope CPope Declaradon'O- of Pope's Antiques & 
Auctions, Inc. is a copy of the resume of Pope's Antiques & Auctions, Inc. 

/// 
/// 
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13. Pope's Antiques & Auctions, Inc. has on file a 5200,000 blanket bond in favor of the 
United States, as required by the United States Trustee's Supervisory Instruction #10. The original 
blanket bond is held by the Office of the United States Trustee. 

AucrioneerN Marketing Efforts and P ronosgd Comnensation 

14. Pope's Auctions and Antiques will advertise the proposed auction in major 
newspapers in Orange County and Los Angeles County. A brochure advertising the auction of the 
Property will be forwarded to parties on established mailing lists and notice of the proposed auction 

will be forwarded to all creditors. 

15. The Property may be previewed by prospective purchasers on May 25, 2001 from 
10:00 a.ra. to 5:00 p.m. at the Debtor's former premises known as 3 1732 Rancho Viejo Road, Suite 
D, San Juan Capistrano. CaUfomia and by calling Pope's Auctions and Antiques at (760) 329 - 1 077. 

16. Depending on the interest receivedbyprospective purchasers the Trustee reserves the 

right on the auction date to sell the Property as one unit in one sale or piece meal in multiple units. 

17. In the event the Property is sold piece meal and in multiple units, the auctioneer will 
receive a commission of nventy percent (20%) percent of the gross proceeds at the time of the sale. 
In the event the Property is sold as one unit as one sale the auctioneer wUl receive a commission of 
fifteen (15%) of the gross proceeds at the time of sale. The proposed fifteen (15%) commission and 
the proposed twenty percent (20%) commission includes costs such as setting up. advertising, labor 
to aUow potential bidders to preview the Property, and inventory management 

1 8. The proposed auctioneer wUl collect aU gross proceeds from the sale and will pay all 
applicable sales taxes. After paying the sales taxes the proposed auctioneer will turnover the net 
proceeds to the Trustee within ten days after the auction. In compliance with Federal Rule of 
Bankruptcy Procedure 6004(4) and Local Bankruptcy Rule 2016 .l(l)(a) the proposed auctioneer 
will file a sold item and expense report with the Court and serve a copy of the Report on the U.S. 
Trustee and the Trustee prior to receiving final compensation. Follo^ving the filing and service of 
the Report and absent anyobjection to the Report bytheTrustee.theTrusteevvillfilean 

the Court andscrveitontheU.S.Trustee.theDebtor.thcDebtor'scounsel.the20 largest 

creditors, and parties requesting special notice. The Notice wiU state that (1) the proposed 

Exhibit 1 
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auctioneer's Report has been filed with the Court, (2) copies of the Report may be obtained from the 
Trustee or the Court, and (3) if no objection to the auctioneer's fees and expenses is received by the 
Trustee within 1 0 days of service of the Notice, the Tmstee may pay the auctioneer's reasonable fees 
and expenses without further notice or order of the Court ('Taymcnt Procedure"). 

19. The Trustee believes that the proposed employment of Pope's Auctions &. Antiques, 
Inc. is fair and reasonable and that the Trustee should be authorized to employ the firm on the terms 
and conditions set forth above. 

20. The Trustee is satisfied from the Declaration of Jack Pope that Pope's Auctions & 
Antiques, Inc. is a disinterested person within the meaning of Bankruptcy Code Section 101(14). 

WHEREFORE, the Trustee requests that the Court enter an Order 

1. Granting the Motion; 

2. Approving the proposed sale at auction of the Property as described above pursuant 
to 11 U.S.C.§ 363(b); 

3. Approving the employment and compensation of Pope's Antiques & Auctions, Inc. 
as auctioneer upon the terms as set forth above; 

4. Approving the Payment Procedure described herein; and 

5. For such other and fiirther relief as the Court deems just and proper. 

Respectfully submitted. 



LAWi^pnCE OF THOMAS H. CASEY, INC. 
APrBSeSSIONAL CORPORATION 



Dated: Apritg^lOCl 



By: 




Thomas H. Casey, Attorney for S^iven M. Speier, in 
his capacity as the Chapter 7 Trustee for the 
bankniptcy estate of Pixelon Corporation 
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]vn r|Vf ORAND TTM OF POINTS AND AUTHORITIES 

I. 

TWy , JPTTSTEF MAY SELL T WF nFBTQR'S ASSETS 

PTmsTJANTTn n u.s.r. s 363rBvn 

1 1 U.S.C. § 363(b)( 1) provides thai "[t]he trustee, after notice and hearing, may use, sell, or 
lease, other than in the ordinary course of business, property of the estate." 

As the Trustee proposes to sell Property of the estate including the fumimre, fixmres and 
equipment located on the Debtor's former premises and the Debtor's interest in certain intellectual 
(collectively the 'Troperty"), the sale is not in the ordinary course of business. With court approval, 
the Trustee may sell the Property pursuant to 1 1 U.S.C. § 363(b)(1). There are no known liens 

t 

against the Property. (Seg Declaration of Julie McComb.) 

II. 

pp oynsFn SAL T- ^ ^^^'^ INTEREST OF THT, F,§TAI£ 
The Trustee beUeves that the proposed pubUc auction is in the best interest of the Estate and 
will permit the value of the Property to be maximized as the auction wiU be extensively advertised. 
The Trustee has received no offers to purchase the Property in bulk. 

IIL 

y|v/yyT,nvMFNT OF AUCTTQiSEER 
The Trustee proposes to employ the auctioneering firm of Pope's Antiques & Auctions, Inc. 
to provide advertising, cataloging, registration of bidders, auctioneering, checkout and collection 
services for the sale of the Property. As set forth in the Declaration of Jack Pope. Pope's Antiques 
& Auctions, Inc. is highly experienced, does not hold an interest adverse to the Estate, is not a 
creditor of the Debtor, and no one employed by Pope's Antiques & Auctions, Inc. is related to the 
bankruptcy judge in this case. (Ss$ attached Declaration of Jack Pope.) 

The terms of Pope's Antiques & Auctions. Inc.'s proposed employment provides a 
commission of twenty percent (20%) percent of the gross proceeds at the time of the sale if the 
Preperty is sold piece meal and in individual units. If the Property is sold in bulk as one unit the 
proposed auctioneer WiU receive a fifteen(l5%) commission. The commission i°cl^«s costs such 
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as providing the pre-auction services of advertising, set-up. and preview, auction services of 
conducting the auction and providing bills of sale to each buyer, post-auction services of supervising 
the removal of purchased items during a check-out period to be provided for buyers, preparing an 
itemized list of all items sold, and preparing an expense report 

IV. 

rnNCLUSION 

In light of the foregoing, the Trustee respectfully requests that the Court enter an order. 

1. Granting the Motion; 

2. Approving the proposed sale at auction of the Property as described above pursuant 
to 11 U.S.C.§ 363(b); 

3. Approving the employment and compensation of Pope's Antiques & Auctions. Inc, 
as auctioneer upon the terms as set forth above; 

4. Approving the Payment Procedure described herein; and 

5. For such other and further relief as the Court deems just and proper. 

Respectfully submitted, 

LAW OFRCE OF THOMAS H. CASEY, INC. 
APROFESSIONAL CORPORATION 
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By. 




Thomas H. Casey, Attorney for ^ven M. Spewr. in 
his capacity as the Chapter 7 Trustee for the 
bankniptcy estate of Pixelon Corporation 
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1 DECLARATTQN OF STEVEN M. SPEIER 

2 I, Steven M. Speicr, declare: 

3 1 . I am the Chapter 7 Trustee for the estate of Tn re Pixelon Comoration ("Debtor"), 

4 Case Number S A 00- 1 3425 LR, and I am competent to testify to the following on my own personal 

5 knowledge, information and belief. I am competent to testify to the following of my own personal 

6 knowledge, information and belief. I make this declaration in support of my the Motion for 

7 Authority to: (1) Sell at Auction Property of the Debtor's Estate Pursuant to 1 1 U.S.C. § 363(b), and 

8 (2) Employ Auctioneer (Pope's Antiques & Auctions, Inc.) ("Motion"). All terms as defined in the 

9 Motion are incorporated herein by this reference. 

10 Background Information 

11 \\ 2. This case was commenced by the filing of an involuntary Chapter 7 petition on 

12 April 24, 2000. 

3^3 3. upontheDebtor'sapplicationandpursuanttoCourtorderenteredonJulylO,2000, 

14 the Debtor's bankruptcy case was converted to a case under Chapter 11. 

15 4. I am the duly appointed, qualified and acting Chapter 1 1 Trustee. 

16 5. Upon the Tmstee's motion, and by Order entered March 6, 2001, the Court granted 

17 the Trustee's motion to convert the chapter 1 1 case, to a case under chapter 7. 
19 5. I am the duly appointed, qualified and acting CHiapter 7 Tmstee. 

19 7. Prior to the bankruptcy filing, the Debtor's business operations consisted of 

20 developing an Intemet based video pubUshing company that uses proprietary patented technologies 

21 to achieve television quality video broadcasts over normal Intemet connections. The Debtor's 

22 business revenues were derived from technology Ucensing fees and revenue sharing agreements sold 
23 - . to the entertainment industry. 

24 f ropertv To Auctioned. 

25 8. I propose to sell aU of the Property at an auction sale to be conducted by Pope's 
2 6 : Antiques & Auctions, Inc., my proposed auctioneer. The auction is scheduled to be held on May 26, 
2 7 2001 at the Debtor's business premises located at 31732 Rancho Viejo Road. Suite D, San Juan 
28 Capistrano.CaUfomia. Exhibrti 
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^ II 9 The Property to be auctioned consists ofbut is not limited to the following: 

2 1 1 a. The estate's interest in any and all intellectual property. Attached as Exhibit 

•3 II "1 " and incorporated herein by this reference is a true and correct copy of a chart of the intellectual 

4 II property in which the estate has an interest. The Debtor's interest in the intellectual property 

5 1 1 specifically includes and is not limited to computers containing the estate's interest in its intellectual 

6 II property relating to media compression and encoding, playback software, viewer response 

7 1 1 technology, enhanced microsoft streaming technology, and individual advertising technology. The 

8 1 1 Debtor's former principal, David Kim Stanley aka Michael Adam Fenne, has asserted an interest in 

9 II the intellectual property. I am selling the estate's interest in the inteUectual property as is and where 
10 II is and without representations and warranties. 

^^\\ b. The estate's interest in the video library located on the Debtor's former 

12 premises including but not limited to videos ofvarious artists performing at a concert hosted by the 

13 Debtor on October 9, 1999. The Debtor's contract rights with the artists performing at the October 

14 II 9. 1999. concert appear to have terminated pre-petition. I am selling the video Ubrary as is and 

15 II where is and without representation or warranty. 
II c. The estate's interest in all ofthe remaining personal property located on the 

17 II Debtor's former prerniscs-. Attached as Exhibiti*2" and incorporated herein by this refe 

18 II true and correct copy of a general Ust of the remaining personal property on the Debtor's former 
premises. I am seUing the remaining personal property located on the Debtor's former premises as 
is and where is and without representation or warranty. 

10. Due in large part to the recent downturn affecting almost all high-tech companies. I 
have been unable to complete a private sale ofthe Property. Moreover. I believe that an auction sale 
is the most efficient and cost effective way to liquidate the Property. 

nuaHflgariona f}fX»^f^^i^yA Auctioneer. 

11. IhavereceivedaproposalfromPope'$AuctionsandAntiques.Inc..toassistwiththe 
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26 proposed auction sale ofthe estate's Property. 
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12. Pope's Antiques & Auctions, Inc. has substantial experience in providing auction and 
appraisal services atnd is well qualified to conduct the proposed auction of the Property. 

i^iie^nneer's Marketing Efforts and Proposed Co mpensation 

13. Pope's Auctions and Antiques will advertise the proposed auction in major 
newspapers in Orange County and Los Angeles County. A brochure advertising the auction of the 
Property will be forwarded to parties on established mailing lists and notice of the proposed auction 
will be forwarded to all creditors. 

14. The Property may be previewed by prospective purchasers on May 25, 2001 from 

10:00 a.m. to 5:00p.m. at the Debtor's former premises known as 31732 Rancho Viqo Road, Suite 

D, S an Juan Capistrano, California and by calling Pope's Auctions and Antiques at (760) 329 - 1 077. 

« • 

15. Depending on the interest received by prospective purchasers I reserve the right on 
the auction date to sell the Property as one unit in one sale or piece meal in multiple units. 

16. In the event the Property is sold piece meal and in multiple units, the auctioneer will 
receive a commission of twenty percent (20%) percent of the gross proceeds at the time of the sale. 
In the event the Property is sold as one unit as one sale the auctioneer will receive a commission of 
fifteen (15%) of the grossproceeds at the time of sale. The proposed fifteen (15%) commission and 
the proposed twenty percent (20%) commission includes costs such as setting up, advertising, labor 
to allow potential bidders to preview the Property, and inventory management 

17. I believe that the proposed employment ofPope's Auctions & Antiques, Inc. is fair 

and reasonable and that I should be authorized to employ the firm on the terms and conditions set 
forth above. 

18. I am satisfied from the Declaration of Jack Pope that Pope's Auctions & Antiques, 
Inc. is a disinterested person within the meaning of Bankruptcy Code Section 101(14). 

I declare under the penalty of perjury under the laws of the United States of America, that the 

foregoing is true and correct 

Executed at Newport Beach, California on April3^ 2001 . 

A/ 

Steven M. ^peier 
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1 DECLARATION OF JACK POPE 

2 I, Jack Pope, declare: 

3 1. I am a duly licensed public auctioneer and the principal of Pope's Antiques &, 

4 Auctions, Inc. (the "Firm"), with offices located at 19345 Indian Avenue, North Palm Springs, 

5 California 92258-0861; telephone (760) 329-1077; facsimile (760) 329-6057. I know each of the 

6 following facts to be true of my own personal knowledge and, if called as a witness, I could and 

7 would competently testify with respect thereto. I am submitting the instant declaration in support 

8 of the Motion for Authority to: (1) Sell at Auction Property of the Debtor's Estate Pursuant to 1 1 

9 U.S.C. § 363(b), and (2) Employ Auctioneer (Pope's Antiques & A All 

10 terms as defined in the Motion are incorporated herein by this reference. 

11 2. Pope's Antiques & Auctions, Inc. has had extensive experience in the matters to 

12 which it is to be engaged and is well qualified to conduct a public auction of the kind proposed by 

13 the Trustee in the foregoing Motion. Attached hereto as Exhibit "3" and incorporated herein by this 

14 reference is a copy of the Firm's resumd. 

15 3. NeitherI,norPopc'sAntiques&Auctions,Inc.hasanyconnectionwiththe Trustee, 
IS the Debtor, the Debtor's principals, attorneys or accoimtants. 

17 4. Pope's Antiques & Auctions, Inc. and I are disinterested in the outcome of this case, 

18 except that we will exert our best efforts to ensure the highest and best return to the estate. 

19 I 5. Neither Pope's Antiques & Auctions, Inc. nor any ofthe professionals comprising or 

20 employed by it has a pre-petition claim against the Debtor. 

21 6. Specifically, neither Pope's Antiques & Auctions, Inc. nor anyperson associated with 

22 itarecreditors, equity holders, or insiders of the Debtor. 

23 7. Neither Pope's Antiques & Auctions, Inc. nor any ofthe professionals comprising or 

24 employed by it is or was, within two (2) years before the date of filing of the petition herein, a 

25 director, officer, or employee of the Debtor or any investment banker of any security of the Debtor. 

26 8. Both Pope's Antiques & Auctions, Inc. and I are disinterested persons within the 

27 meaning of 1 1 U.S.C.§ 101(14). 

28 /// Exhlbttl 
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9, I have read the Motion and I agree to and approve all of the terms and conditions 

2 described therein. 

3 10. Pope's Antiques & Auctions, Inc. has on file a 5200,000 blanket bond in favor of the 

4 United States, as required by the United States Trustee's Supervisory Instruction #10. The original 

5 blanket bond is held by the Office of the United States Trustee. 

g 11. If there are any oral or written modifications of the terms and conditions of the 

7 employment of Pope's Antiques & Auctions, Inc., said modifications will be disclosed to the Court 

8 and the United States Trustee by subsequent declaration. 

9 12. I have advised the Trustee that we anticipate the auction of the Property to generate . 

10 revenues ofapproximatelyS 100,000 plus. Attached hereto as Exhibit "2" and incorporated herein 

11 by this reference is a general list ofthe remaining personal property on the Debtor's former premises. 

12 13. In the event the Property is sold piece meal and in multiple units, I will receive a 

13 commission of twenty percent (20%) percent ofthe gross proceeds at the time ofthe sale. In the 

14 event the Property is sold as one unit as one sale I will receive a commission of fifteen (15%) ofthe 

15 gross proceeds at the time of sale. The proposed fifteen (15%) commission and the proposed nventy 
IS percent (20%) commission includes costs such as setting up, advertising, labor to aUow potential 

17 bidders to preview the Property, and inventory management 

18 14. AsauctioneerlwillcoUectallgrossproceedsfiromthesaleandwiUpayaUappUcable 

19 sales taxes. After paying the sales taxes I wiU turnover the net proceeds to the Trustee within ten 

20 daysaftcrtheauction.IncompUancewithFederalRuleofBankniptcyProcedure6004(4)andIx^^ 

21 Bankruptcy Rule 2016 -l(l)(a) I will file a sold item and expense report with the Court and serve 

22 a copy ofthe Report on the U.S. Trustee and the Trustee prior to receiving final compensation. 

23 ldeclareundcrthepenaltyofpeijuryunderthelawsoftheUnitedStatesofAmerica,thatihe 

24 I foregoing is true and correct 

25 Executed at North Palm Springs, California on Anrii^ 2001. 

JackPope 

27 
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DECLARATIO N OF JULIE McCOMB 
I, Julie McComb, declare: 

1 . I am a paralegal for the Law 0 £5ce of Thomas H. Casey, Inc., attorney of record for 
Steven M. Speier, the Chapter 7 Trustee for the estate ofTn re Pixelon Corporation ("Debtor"), Case 
Number SA 00-13425 LR. I know each of the following facts to be true of ray own personal 
knowledge and, if called as a witness, I could and would competently testify with respect thereto. 

2. Attached hereto as Exhibit "4'* is a true and conrect copy of the documentation I 
obtained from Westlaw Online on January 17, 2001 . I searched both California judgment liens and 
California UCC liens for Pixelon Corporation, the results of which indicate that there are no UCC 
or judgment liens recorded with the California Secretary of State against Pixelon Corporation. 

I declare under the penalty of perjury under the laws of the United States of America, that the 
foregoing is true and correct 

Executed at Rancho Santa Margarita, Califoroia on ^til^2001. 



liter tfr"^^ 
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Pixelon, Inc. 
TrademarK data 



Oescriotion „ 

Video material processed specially for delivery over 
incemet connections with copy protection. Int 
:038 &041 



Serial No. 
75/653640 



Rllng 
Date 



3/4/99 



Mark Status 
Black Widow 

Media OOKOTT. dated 

Protection 3/1/99 $490,00 



Pixeion 



inc. "-J" " ^ ' 

TrademarK embedded in software graphics or on 

Inc. iabeis. Ipt- CIm^: Q38 & 041 



5/25/99 



Ck#2397, dated 
5/25/99 S490.00 



Trademark embedded in 3oftKwe graphics or on 

Pixelon \ne. labels for irrfo/eommere a. Int aasa 038. 

Trademark embedded into software or in graphics. 

Pixelon Inc. Int Class 036. 

Trademark embedded into softx^are or on labels. 

Pixelon Inc. In t Claaa 038 & 041. 

Trademark embedded into sonwara graphics. Int 
Pixelon Inc. Class 038 & 041. 



5/17/99 



0^73. dated 
rVBgRTRAC 5/18/99 $245.00 



75/710242 & 
75^710243 



75/671039 
75/672079 



6/14/99 

3/29/99 
3/29/99 



Halo Ad 
Intarfirst 
Broadcast 
NetwofK 



Fees paid $245.00 



Ck#2l66, dated 
3/2S/99 S490.00 
Ck#2164. dated 
Media Theater 3/24/99 $490.00 



Video material processed for defivery over internet 
or internet circuits or on CO-ROM meda. Int Class 

Pixelon Inc. 038 i 041. 

Trademark embedded Into aoft^re graphics or on 

Pfatdon Inc. ty ^^*!* Int- 03^' r 

Video material processed spedaMy for delivery over 
internet connedJons and computw" CO ROMS, lot 

Pix elon Inc. Class 038 & 041. _ 

Trademark embedded Into ioft/W graphics or on 

P <xelon Inc. laN ris- Int Qass 038. 

Trademark embedded Into software or on labels. 

Pbcelon Inc. Int Class 038 & 041. . ^ , ■ 

Trademark embedded Into software or on labels. 
Pixelon Inc. Claaa 038 & 041. 



75/643088 2/1/99 Pixelon.oom 



7SmS244 6/7/99 



7S/6S363S 
7Srr05242 
75/674356 
78/684711 



3/4/99 
6/7/99 
4/S/99 
3/22/99 



Pixelon 
SkvWire. 



Sand/Cast 

_SkvW5fB 

SQLOCAST 

TfuVu 



Ck»1309, dated 
1/4/99 S49O.0O 

$245.00 paid by credit 
card over internet 

CMe078. dated 
3/1/99 $490.00 



Ck#2134, dated 
^16/99 S490.00 
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Pope's Antiques & Auctions, Inc. 
19345 Indian Ave. P.O. Box 861 
North Palm Springs, Ca. 92258-0861 
Phone (760) 329-1077 Fax ^60) 329-6057 
Jack Pope St Uc#A691 
April 25, 2001 



Steve Speicr, Trustee 
Re: Pixelon Corporation 

Case # SAOO-13425 
^ventory listing: 

Back Store room: 

34 glass windowed partitions 

52 sections of partitions 

3 .wood arm chairs 

2 off white executive ofiBce chairs 

2 bookshelves 

2 3 drawer small metal file cabins 
1 plastic bookshelf 

1 gray desk 

42 ifomuca desk tops 

4 folding tables 
6 partition walls 

1 Sharp Sf-SSOO copier 

5 metal 2 door storage cabinets 
1 wood 2 door storage cabinet 
13 computer keyboards 

17 new computer keyboards 

1 Xerox printer 

IZ revolving metal ston^ cabinets, with misc. hardware and cables 

4 metal file cabinets 

8 Altec Lansing 3pc. con^uter speaker system 
1 CisGOl 2600 series, Serial #80004949-01 
1 Cisco DDCfirewaU serial 1820540 Pix520 

1 Mag XJ700T. 17" monitor 

1 Sharp IIX1070A&X machine 

3 ADC Kentox Data Smart T3E3 

2 Sun Microsystems Ultra 5 processors TW92432984, TW92432883 
1 Sun Microsystems tape back up 8350 1 470 

1 Sun Microsystems Ultra enterprise 2 software 818 FC9C7 
1 Cisco 7200 series nctworic processor 740 1 4557 
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Sun Microsystems color monitors, model 4472 
Sun Microsystems keyboards and mouse 

Key tronic keyboard i. 
Imic compuier. keyboard, mouse. Super disk drive, and USB hub 
HP fax machine SG67AM30WK 
Panasonic video monitors 
Sharp table top Z-76 copier 

Back ofixccs and hallway: 
2 2 drawer metal files 

\ |Sx°SJ r99239826«4. 99239826844. 99239026835 

1 box 11 hard drives ' ^ 

1 Mag XJ500T monitor H080J8003363 

2 keyboards - - ■■■ - . 

2 GST micro city computer processors 

5 hard drives 

2 Altec Lansing 3pc. speaker system 

1 Mag ir* monitor XJSIO 

JVC monitor 08488619 

1 Video monitor CZR990751016 . ,^^Q^^i.„*rona>6 

1 Axion model AX6145TM Processor, serial #5 W614575C00W 

1 ^on mode! AX6145-rM Processor, serial #592614575C00035 

2 Matrox Digisuit line filters 

1 BeUdn omni cube 4 port video jimction box 

1 Shure stereo nuxicr 

1 Grass Valley grov^ jimtion box 

1 Sony SVHS KB Fi SVP56O0. serial # 10406 

1 Matrox Digisuite processor 

1 Sony beta cam BBW65, serial #759140 

2 keyboards 

3 mouse 

2 GST 40XMTKP mid tower processois 
1 UPS back up 

1 . NEC superscript 870 printer 

1 Pentium II tower processor 81162761 

9 GST raid tower processors 

1 Mag X3700T monitor, keyboard, mouse 

2 Altec Lansing 3pc. speaker system 

2 GST mid tower processors C00OO0O60 

Exhibit 1 
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1 JVC monitor # 12430053 model TMl 650SU 
1 keyboard* J9840 



Edit rack #2: 
I 
1 
1 
1 
I 
1 
1 
I 
1 

Rack #2: 
1 
1 



SncU and Wilcox Prefix CPPlOO compression prc-proccssor #2910135 

Snell and Wilcox IQ modulator #2910169 

Mackie 1402VLZ Pro #BT27173 14 channel micAine filter 

3pc. Altec Lansing computer speaker set 

Mag color monitor #HDD3J002667 

set Sony MDR-7S04 headphones 

Axion processor #C00000036 

Matrox Digisuit #0990163 20-012 

Ziatcch compact PCI development system encoders #201-299 

Sony SVHS SUP-5600 video cassette player #1 1552 
Matrox Digisuite . 



Rack#l: 

1 
1 

Edit rack #1: 
1 



JVC monitor #12430095 

Ziatech Compact PCI development system #201-301 



3pc. Altec Lansing speaker system 

1 Techtronix SPG-170A NTSC sync generator #10918 

1 Sony Component color corrector BUX-10 

1 Grass Valley Gtox^ junction box 

1 Mackie 1402VLZ Pro line mixer 

1 Snell and Wilcox IQ modulator 

1 Snell and Wilcox CPPlOO compression preprocessor #2901243 

1 Tektronix 17 lOB Wave form monitor B034073 

1 Tektronix 1720 Video scope #B042160 

1 Sox^ remote control unit BVR-38 #140&7 

2 Matrox (Ugisuite 
1 Axion processes 

1 Imperatives video drive processor #C0000041 

1 Ziatech Compact PCI encoder L9 #201-296 

1 Mag XJ810 color monitor #MH9234000873 

I keyboard, moose 

1 Sony Trinitron monitor #20 1 1 053 

1 small JVC monitor #10444709 

1 ViewSonic G8 1 0 monitor #Q 191 179078 
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keyboard, mouse 
Matrox encoder data switch 
NEC Super Script 870 printer 
3pc. Altec Lansing speaker system 
trash cans 

small plastic tool box widi assorted tools 
6 hanging black fluorescent light fixtures 

Dark ^.^^^^^^ ^^^j ^^ID base U^t #AA326143 
1 Videsscncc cool light #AA33127S 

1 wood typewriter stand 

3 Videssence model 521D base Ugjits 

1 Videssence model 521D base Ught #AA326706 

I . set Sony headphones 

1 Vidcsscncc Vista one #18184 control panel 

1 JVC monitor 12430093 ^ . 

1 Sony SVHS video cassette player model SVP56O0 #11314 

1 3pc. Altec Lansing speaker system 

1 keyboard, mouse 

1 MagXnOOT mom'tor #1107317012294 

1 GST mid tower processor #099015856-001 

1 Brass floor lan^ 

2 black leather office chain 
1 8 foot table 



Pantry: 

1 metal cart 
Panasonic microwave 
1 Microwave stand 
1 Fiddgidairrefiidgerater 
1 trash can 

1 Mr. Coffee commercial coffee brewer 
1 Kirkland Whirlpool dishwasher 



Rack#6: 

3 video drive processors C440QXr/ Cabtillo 

Rack #7* ^ 

1 Sony VHS SVO-1410 video cassette recorder #0015456 

2 Pro Image video drive processors #0891883 
Rack #8: Empty 
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26 

2 

3 

7 

37 

3 

3 

1 

I 

1 

I 

1 

6 

3 

12 

1 

1 

1 

6 



Visionccr paper port scanners 

keyboards 

3 drawer metal files 

trash cans full of assorted cables, mouses 
boxes cables, set of dishes, and video drives 
Rolm telephones in 3 boxes 

Lucent technologies 600B one unit high shelf splicing and storing 
Ortronics CATS conun circuit plug ins ^^^^^^.^^.q^^^^^qiqi 
TtI 40TV diotal satclite recicver w/dish *Q^3807833 J 
cLto^st^Fasthub lOOT series #WSC1160^000069 
Cableton hub stack SEHI-24 10 base T hub with Lanview, 
#076140800730 lORH 
3Com model 3C588 
box of power supply cords 

trash cans . 
single computer tables 
sections of cubicle partitions 
Mag color monitor 
Optiquest Q-41 monitor 

S^rocessors #I84614550C00023, #S92614575C00027 

^^61415^058, #S91614575C00025, #S91614575C00027. 

#S93614575C00026 

trash can 

laser satelite dish 

con^utcr desks with Sdrawer files 

computer desk 
processors, as is 

new Ziatcdi ZT5082 development system 
JVC TM-A1350 monitor 08484797 
NEC lascrprintcr #622814684C 
JVC TM-A135SU monitor 08484859 
Tascam 122MK III cassette player #970053 
cable and line splicer 
55 gal. trash can 
dolly 

dry erase boards 
metal door storage cabinet 
wood armoire 2 door 
Genz-Bcnz triniton speaker 
metal 2 door storage cabinet 
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1 Net gear DS lOS dual speed hub 

1 Mcriin Cerin back up power supply 

1 Visioneer papcrpon MX scanner 

1 keyboard 



Editing room: 



Rack# 



JVC model TM1650SU video monitor, serial # 11430004 
Sony SVO-9600 SVHS player, serial # 14431 
Sony SIV778HF Hi Fi VCR. serial # 6208686 

Sony SVO-UIO VHS VCR, serial # 0033066 

Sony SUV560 SVHS. serial » 10399 

Pioneer CLD201 laser dfisc pUycr, Mn9n441 

Sony EV09800A Hi-8 Video recorder. 



2 GST mid tower processor 

1 Hitachi super scan elite T51 monitor and keyboard 

2 3pc Altec Lansing computer speakers 

Inlget Con^juter printer 
Umax Astra 2400s scanner 
GST mid tower processor 
Hitachi Super scan elite 802 m<»itor 
NEC Superscript 870 printer 
JVC monitor TM1650SU, serial # 11430023 

JVC monitor, serial # 1 1430029 
Pro image 0899115 
Matrox encoder 
keyboard 

Editrack#6: 

1 Maddel402VLZ Pro 14 channel ffiic/Unenuxor 

1 BTS Beta cam BCB65 video cassette player 

1 Axium processor 

1 lomego external drive 

I Dynamic motion control 

Edit rack iS^5: 

1 Mackie 1402-VLZ Pro 14 channel mic/hne nuxer ^ 
I Matrox DigisiiitA2 14845 
I Sony SVHS SVP-5600 video cassette player 11093 
3 Axion processors 
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1 View sonic 19" monitor, keyboard, mouse 



1 Non linear"Matrox edit #3 processor C00000039 



2 


metal book shelves 


I 


dry erase board 


4 


2pc. computer tables 


2 


single computer tables 


8 


office chairs 


1 


6 foot fbnsica top table 


4 


3 drawer files 


1 


2 drawer file 


1 


Matrox encoder 


1 


JVC monitor 08484804 


8 


trash cans witii assarted cables and hea^hones 



Rju:k#3: 

1 Grass Valley Group DA aztq) #496558 

1 Computer camera eye 59812002163 

1 keyboard 

1 3pc. Altec Lansing computer speakets 

Edit rack #4: 

1 Mag X3700T color monitCTH073J701 1284 

1 keyboard Q991417193 

1 multitask processor C440GXT\CabnIloC 

1 Nestor 8FL #556014 multitask processor 

Edit tack #3: 

1 Snell and Wilcox Codos processor 

1 smaUJVC nMDitor #15343252 model TM9105U 

1 ShureFP42 #73749810 

1 Mag XnOOT monitor HD73n012286 

1 Keytronic keyboard #^991021 1931, mouse 

I Ziatcch conq>8Ct PCI development system encoder L12 #201298 

1 Axion processor #S93614575C00008 

1 Imperatives Matrox #0898899 video drive processor 

1 , Kcytronics keyboard #098492623 

1 . mouse 

1 small JVC monitor # 1 5343229 model 1-M-910SU 
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1 Coddy necworx XlX-8 coatrol panel for security system w/6 

2 Vidcsscacc limits 

1 IntclUknight fire alarm system model # 15820XC 
10 Rolm phones 

2 Kcri systems PXL-250 Tiger controllers 
1 easel drawing board 

20 sections of cubicle partitions 

1 3 drawer file 

1 cxecirtive office chairs 

4 computer desks 

1 black fonnica top table 

1 step stool 

5 black hanging Hglits 
1 monitor 

34 sections of cxibiclc partitions 

3 8 foot metal racks with 3 attachable computer tables 

1 large leading edge floor fen , 

3 computer desks 
1 office chair 

1 4 drawer lateral file 

1 bucket inisc. cords and cables 

2 trash cans 

2 clip on desk li^ts 

2 . con^uter tables 

1 3 drawer file 

I trash can 

1 black pedestal 

4 computer desks 

I 2 drawer lateral file 

1 cabinet on wheels 

1 desk light 

1 office diair 

1 3 drawer file 

4 battery wall do^ 

2 coik boards 



Conference room: 

1 10 foot conference table 

6 office chairs 

1 blue chair 

1 TV stand 

1 laxxq) table 

1 crystal lamp 
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1 floor fan 

1 brass hatrack 

1 GST processors 

1 Gateway 2000 serial #M0N03 lOOlAAWW model # DL3 l-l monitor 

1 keyboard, mouse 

1 framed picture 

1 Panasonic command center I projector 



Comer ofBce: 

1 white wash desk and return 

I white wash credenza with overhead bookshelf 

1 brass table lamp 

1 Olympus pearl coder TIOOO micro cass nt t ft transcriber 

I trash can 

1 trash can with papw shredder 

1 ^EC superscript 870 printer #61367744IC 

1 3 pc. Altec Lansing speaker system 

1 GST processor 

1 Linkeys ethcmct 10/100 auto-sensing 16 port hub 

1 keyboard 

1 conq}Uter monitor 

2 office arm chairs 

2 woodljookshelf 

1 easel 

1 crystal lanq> 

Hall and middle room: 

10 liveplants 

1 6fi>ottable 

1 wood bookshelf 

1 battery wall clock 

4 Rolm phones 

Serverroom: 

1 Robn 9751 main supply 

1 RohnCBX monitor n 

2 KcntroxADCT-scrvcII 

1 Rolm phone mail SP processor 

Hall; 

10 small framed prints 
6 pes. of cubicle partitions 
1 computer desk 
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1 bhie desk chair 

1 trash can 

1 4 drawer lateral file 
Front Hall: 

2 pxl-250 Tiger controllers magnetic system 

1 cork board 

2 trash cans 
2 live plants 

1 2 drawer lateral file 

2 upholstered ofiBce chairs 
1 executive office chair 

1 wood bookshelf 

1 6ft wood desk 

1 wood credenza 

1 framed picture 

2 trash cans 

1 GBC Shred Master paper shredder 

1 Nec Super Script 870 printer #613698327C 

1 computer desk 

1 AscomHaster Smart Scries postal meter (Leased) 

1 Konica copy machine (Leased) 

1 View Sonic GSIO monitor #QI84659425 

1 keyboard #000000054 

1 3pc. Altec speaker system 

1 dry erase board 

4 live plants 

1 artificial tree 

1 brass torchiere lamp 

1 blue office chair 

1 easel 

1 trash can 

1 framed "Jack Shultz" 1989 water color 

1 Mag 770T monitor 

1 Nec Laser Printer #613698310 

1 3dr. file 

1 coaq)uter stand 

1 paper cutter 

1 office bar stool 

1 5 dr. lateral file 

1 Sft metal table 

1 3dr. metal file 

1 Xerox table top copier work center 745 
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Server room: 

3 Symmctra Power Arrays 

1 Nortell-48 V control! switch box for batteries 
1 ADC Telecommunications 
1 advanced Concepts ACI-2098 

1 Northern Telecom NT7H3 SAC 

1 Northern Telecom S/dms Transport Node 

2 Nortel MPR15 #NNTM161QXVDQNT5C06CB316 
^#NNTM161QVG6NT5C06CB3 16 

1 Nortel 50A low voltage disconnect 

4 A R Telecom batteries 

1 Cisco 7500 Series Router 

1 ADCK«itroxDatasiiiartT3/E3IDSU 

1 Cisco PDC Firewall series network security 

1 Cisco 4000 series Router 

1 Summit 4S #9929M-02479 switches 

1 Summit RPS #9930F-03593 

1 Cisco 2600 series Router 

I keyboard 

1 GST processor #09901874-001 
9 Cabrillo 

1 Mag 770T monitor HDP3J7004129 

2 NSTOR 8LE computer system 

4 NSTOR daia storage units 

3 Axion CPU systems ..... j. 

5 Antcr electronics studio card multi track digital audio 
1 monitor 

1 keyboard 

4 GST processors 

1 Pentium processor 

1 processor powered by Microsoft Windows NT server 40 

3 Summit 48 

1 SummitRPS 

4 Ortronics server switch boards 

6 Panasonic WV-5200B camera monitors 
4 JVC video monitors 

1 Sony S VHS video cassette recorder 

2 GI 4DTV digital satellite recicver model DIR-657 Broadcast U 
Chaparral Monterey lOOC PLWS 
ExtronSW6ARl^CCHV 
Grass valley group 
ATL P3000 series 
PXL-250 Tiger controller 
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2 drawer metal file 

Belkin Omni view Pro 8 port 

5 sections of cubicle partitions 

NEC Supersaipt 870 printer #6 136802260 
GST processor 

Mag 770T monitor #HDD3J7002540 

keyboard 

computer desk 

executive ofBce chuis 

3pc. Altec Lansing speaker system 

BLolm phones 

framed Miller painting 

|. trash cans 

L computer table 

2. 3 drawer metal files 

) 4 drawer lateral file 

I Fellows paper shredder PS60CC 

L Guardian cross cut shreddo^ 

1 iBM600£tlunkpadlaptop 

2 computer desks 

1 NEC Siq)cr Script 870 printer #6136983300 

1 Mag 770T monitor #HDD3 J7002591 

1 keyboard 

1 Casio FR-2650A adding machine 

1 GSTproccssor 

1 GSTprocessor 

I NEC S\jpet Script 870 printer #62281 5960C 

1 ViewSonic O8I0 monitor #QI915S3041 

1 keyboard 

1 battery wall clock 

6 cases new Rolm phones 

10 new Videssence base li^Us 

3 Cases ofbulbs for base ligbts 

1 Select ililly autoniatic battay charger ntodel #70675 12 

7 cases of Videsceoce lig^t fixtures 
14 boxes of new server chassis 



Auction Value: 100,000.00 + 




Jack rope 
Adjuster 
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Pope's Auctions & Antiques 

19343 Indian Ave. P.O. Box 861 
Nonh Palm Sprinss. Ca. 92258-0861 
Phone (760) 329-1077 Fax (760) 329^37 
Jack Pope St lie #A69l 



i 

I Jack Pope am a resident of the State of Califoraia, and aa over 18 years of age. 
I am a prindptl in Pope' s Ahtiquss &. Aucdons, Inc. I am the prindpai aucriooesr and have 
been licensed as an aucrioneerby the State of Sate of Caaferaia since 1939. 1 have 38 years 
of buaness "exparience in the sale of personal property by both private sale and "by auction. 
Pope's Auctions has provided auctiooeering and appraisal ser^ces to cumereus businesses. 
I provide such services to Tnist Departments of aevetal banks, insurance contpaaies. local 
cons, and private cUents. Pope's Aucrions has also provided its services fisr £ind raisen and 
celebTTt>' evenu. Thus Pope's Auctions has organized auctions for Roy Rogers-Dale Evans^ 
-Happy Trails Childrwi'i FounduiqG", The Barbara Sinaaa Ocldrea's fbundadon. The United 
Way.*TheCityofHopeand:TheBo>-3AGirisa\4.. 

1 have been ap auctioneer & aspraiser for 38 years. 1 have owed and operated an 
auction, retail and appraisal'business sines 1939. 1 have been eiptoyed as an appraiser in 
many bankruptcy proceedings located b San Bernardino, Ri>-erside and Palm Sptinjg area. I 
Have also been appointed in probate manen by the Superior courts throughout the San 
Benardino. Riverside and Palo Springs area. My «peri«»ce in appraisal and . 
inchidedpartidpation in a vwetyofdiffaen: industries and maikets,w^ 
bSauptcvofNortUand Rentals in Cbmo.Ca. inMarch98forS44l.4lS.00andaucnoaof 
R«S^ of Dales by Ditvall in Indio.Ca. 5a July 98 for S498.S55.00. 1 h»'e appraaed & 
liouidated the eqmpment and icveatory of consmiadon companies aaaufuninng concerns. 
reuH stores, lumberyards. lardw-ara stores, motels & botdi. As an agat for 
T^e«. I hav-e also numerous occa^oos to provide nanageoen: & supervisonj ^vKes 

banfauptcy «e. I am Uce^ 
and alM have a security bond at all times on file ^ the Secretary of State or Caltfomta. • 
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PROOF OF SERVTCE 
STATE OF CAUFORNIA, COUNTY OF ORANGE 

I am employed in the City of Rancho Santa Margarita, County of Orange, State of California. I am over the age of 18 
yean and not a party to the within action. My business address is 22342 Avenida En^resa, Suite 255, Rancho Santa 
Margarita, California 92688. 

On April 26, 2001, 1 served the documents named below on the parties in this action as follows: 

DOCUMENT(S) SERVED: MOTION FOR AUTHORITY TO: (1) SELL AT AUCTION 

PROPERTY OF THE DEBTOR'S ESTATE PURSUANT TO 11 
U.S.C1 § 363(b); AND (2) EMPLOY AND COMPENSATE 
AUCTIONEER (POPE'S ANTIQUES & AUCTIONS, INC.); 
MEMORANDUM OF POINTS AND AUTHORITIES; AND 
DECLARATIONS OF STEVEN M. SPEIER, JACK POPE AND 
JULIE McCOMB IN SUPPORT THEREOF 

SERVED UPON: SEE ATTACHED SERVICE LIST 

[X] (BY MAIL) I caused each such envelope, with postage thereon fully prepaid, to be placed in the United S tates 
mail at Rancho Santa Margarita, California. I am readily fiu&iliar with the practice of the Law Office of 
Thomas R Casey, Inc. for collection and*processing of correspondence for mailing, said practice being that 
in die ordinary course of business, mail is deposited in the United States Postal Service die same day as it is 
placed for collection. 

( ] (BY FACSIMILE) The above-referenced doctment was transmitted by facsimile transmission and the 
transmission was reported as completed and widiout exror. Pursuant to C JLC. 2009(0> I either caused, or had 
someone cause, the transmitting machine to properly transmit the attached documents to the facsimile numbers 
shown on the service list 

I 1 (BY FEDERAL EXPRESS) I am readily familiar witfi the practice of the Law OfiRce of Thomas H. Casey, 
Inc. for coUectioa and processing of documents for overnight delivery and Imow that the documem(s) 
described herein will be deposited in a box or odier facility regulariy maintained by Federal Express for 
overnight delivery. 

I 1 (BY PERSONAL SERVICE) I delivered to an authorized courier or driver authorized by O.C. Corporate 
Courier to receive documents to be delivered on the same date. A proof of service signed by the authorized 
courier will be filed forthwijlL 

I 1 (STATE) I declare under penalty of perjury under the laws of the State of California that the above is true and 
correct. 

pq (FEDERAL) I declare that I am employed in the ofRce of a member of the bar of this court, at whose direction 
this service was made. 

Executed on April 26, 2001 , at Rancho Santa Margarita, California. 

MeATVuComb 
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PRQQFOy SERVICE LIST 



Jnt^^^tHi Party 

OfEce of United States Trustee 

Ronald Reagan Federal Building & 

United States Courthouse 

41 1 West Fourth Street, Suite 9041 

Santa Ana, CA 92701-8000 

Chfloter 7 Trustee 
Steven M. Speicr, CPA. 
4100 Newport Place, Third Floor 
Newport Beach, CA 92660 

Pghtor 

Pixelon Corporation 

Attn: GaleStrothcr,CFO 

3 1732 Rancho Viejo Road, Suite D 

San Juan Capistrano, CA 92675 

Attflrnevs fof thg Qflldal Committee of 
TJn^gcured Creditors 
Sara L. Chenets, Esq. 
.Robinson, Diatnant & WoQcowitz 
19800 MacArthur Blvd., Suite 820 
Irvine, CA 926112 
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EXHIBIT 2 



FILED 



UNITED STATES BAI^tJTCT COURT 
CENTRAL DISTRICT OF CALIFORNIA 
SANTA ANA DIVISIQK 



Lira 

PKELON CORPORATION, 
a Califoniia corporation 

Dd>tor. 



C2ScVo SAiSCHmm .-^cr ^^^^^^ 
Ch^Jtcrv CA:.j»orNi.v. cy; 

NOTICE OF HEARING ON MOTION FOR 
AUTHORITY TO: (1) SELL AT AUCTION 
PROPERTY OF THE DEBTOR'S ESTATE 
PURSUANT TO 11 U^.C. § 3fi3(b); AND (2) 

EMPLOY AND COMPENSATE 

AUCTIONEER (POPE'S ANTIQUES & 
AUCTIONS, INC) 

Date: May 22, 2001 
Time: 10:00 a-ro. 
Cmn: 5D 



PLEASETAKENOTICE^N^y^l^^ 
entitled Court locaiedat 411 We^ourthSt«rt.S^^^ 

5«ne Riddle. UnitedStygBankijW respectMy 




^to tto^kiuptcy ffling, ^^^^^^^.^^^^d^^^^tSd^^ television 
based video publiaJiing compmy tha^ ?^!?SSo^^ oSwr-fbuaincss revenues wcxe 

industry. 

San Juan Capistrano, Cali&niia. 

a. The estate a "i^^'P.^j^jrT:!"^,. limited to computers coniaming 

interest in the intellectual piopetty fP^^fi^jL'Sl^^c^SSii^ Pl?>*?«=^ 
SSSaSsintetestinitsintelfecwalpiopepreUtt^ ^ individual 

^^m, vS«rer response technology. «^** ~*Tw«JSffiS^Stt^ aS Michad Adam 

^^i^i^ff^i^SS^ xSTr^bS^eestafsinterest 
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?, 1 999, concert appear to hive terminated pre-petition. Tht Trustee is selling the video Ubrary is 
IS and where is and without representation or warrsnty. 

c. The estate's interest in all ofthe remaining personal property located 
on the Debtor's former premises. The Trustee is selling the remaining personal property located on 
the Debtor's foimer premises as is and where is and without representation or wananty. 

Due in large part to the recent downturn affecting almost all high-tech companies, the Trustee 
has been unable to complete a private sale of the Property. Moreover, the Trustee believes that an 
auction sale is the most e£Beient and cost effective way to liquidate die Property. 

OnaHfTeationg Of Propoaed Auctioneer. 
The Trustee has received a proposal from Pope' s Auctions and Antiques, Inc., to assist with 
the proposed auction sale of the estate's Property. Pope's Antiques & Auctions, Inc. has substantial 
experience in providing auction and ^ipraisal services and is well qualified to conduct the proposed 
auction of the Property. Pope's Antiques & Auctions, be. has on file a 5200,000 blanket bond m 
favor of the United States, as required by the United States Trustee's Supervisory Instruction #10. 
The original blanket bond is held by the OfRce of the United States Trustee. 

Aoctioneer*s Marketiag Efforta and Propoaed Comngngation 
Pope's Auctions and Antiques will advertise the proposed auction in major newspapers in 
Orange County and Los Angeles Covnty. A brochure advertising the auction of the Property wUI 
be forwarded to parties on established mailing lists and notice of the proposed auction will be 
forwarded to all crediton. The Property may be previewed 1^ pros)ecdve purchasers on May 25, 
2001 fiom 10:00 ajs. to 5:00 pjn. at the Debtor's &nner premises known as 31732 Rancho Viejo 
Road, Suite D, San Juan Capistzsno, California and by calling Pope's Auctions and Antiques at (760) 
329 - 1 077. Depending on the interest received by protective purchasers die Trustee reserves die 
right on the auction date to sell fte Property as one unit ui one nle or piece meal in multiple "ninr , 
la the event the Proper^ is sold pieee meal and in multiple units, the auctioneer will receive a 
commission of twenty percent (20%) percent of the gross proceeds at the time of tiie sale. In the 
event &e Property is sold as one unit as one sale the auctioneer will receive a commission of fi^n 
(15%) of the gross proceeds at the time of sale. The proposed fifteen (15%) conmrission and die 
proposed twenty percent (20%) commissicn includes costs such as setting up, advertiaing; labor to 
allow potential bidders topreview die Property, and inventoiymanagemest The proposed auctioneer 
will collect all gross proceeds from die sale and wiU pay all qiplicaUe sales taxes. After paying die 
sales taxes the proposed auctioneer will namoverthenetproceeds to the Trustee within ten d^ ailer 
die auction. In compliance with Federal Rule of Bankn^tcy Procedure 6004(4) and Local 
Bankruptcy Rule 201 6 -l(l)(a) die proposed auctioneer will file a sohl item and expense report with 
the Court and serve a copy of the Report on the U.S. Trustee and the Trustee prior to receiving final 
compensation. Following the filing and serviceof the Rq^ort mi absent any objection to the RqMrt 
by the Trustee, the Trustee file a notice with die Comt and senfe it on the U.S. Trustee, the 
Debtor, the Debtor's counsel, the 20 largest unsecured creditors, and parties requeeting special 
notice. TheNotieewiUstatediat(l) the proposed aocticoeer's Report has been filed with the Court, 
(2) copies of the Report may be obtained firan die Trustee or die Court, and (3) if no objection to the 
auctioneer's fiees arid exi>enses is received by the Trustee widiin 1 0 days of service of the Notice, the 
Tnistee mty pay the auctioticer' s reasonable fea and expenses without further notice or order of the 
Court (payment Procedure"). 

The Trustee believes that the proposed onptoyaeat of Pope's Auctions & Antiques, Inc. is 
fair and reasonable and that die Trustee should b« authorized to employ the firm on the temis and 
conditions set forth above. The Trustee is satisfied from the Declaration of Jack Pope that Pope's 
Auctions St Antiques, Ine. is a disinterested pMSon within the meaning of Bankruptcy Code Section 
101(14). 



/// 
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AUCTIONPPgPERTYOTTO ^Qpj..S ANTIQUES & 

AND (2) EMPJjOY ^^SSiSnUM OF ronJrS APO) AUTHORITIES; AND 
AUCTIONS ^C0;^I5EMO5^ XSS POPE AND JULIE McCOMB IN 

tou^Friday ftom 9:00 AM. to 4:00 ?M. 
PLEASETAipFURT^NOll^^^ 

of the above Court ^^'^m^'^^^^Z 0^??Sunited States iSatee. 411 We« 
Rancho Stnta M«ganj cSfi^ W7M^ to than fourteen (14) days prior to the 

Fourth Stteet. Suite|Ml, Sigca pVj^ ^ a tanely 

^^^xWfflr'^ ~nSSfr^ in Motion. SEE. LOCAL 

SSSkRUFTCY RULE 9013-1 (IXk). 

ThomMH Casey- Bar No. 138264 

SSyomCT OF THOMAS a CASEY, INC, 

Xprofessional corporatok 

22342 Avenida Eraprcsa. Suiters 
Rancho Santa Margarita, CA 92088 



Dated: April^rfiaOOl 



Telcphonr. (' 
Fae^mile: (9 



By: 




ftraS^^uptey ejttte of Plx«l<» Coiponuon. 

a California corporation 
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ranoyoysgRVICT 
STATE OF CALIFORNIA, COUNTY OF ORANGE 

Margniti, Califoniia 92688. 

On AprU 26, 2001, 1 sciycd th. do«in«ia Mn»d below on the imiti^ 

*«,«TN. NOTICT 0» BEARING ON MOTION FOR AUTHORITY TOt (1) 

OOOJMENTCS) SERVED: JgS^T Aul^WpSSpBtTY OFTHEDEBTORTS KTATE 

PURSUANT TO 11 UAC. 8 363(b); AND (2) ^J^^^ ^ND 
COMPENSATE AUCTIONEER (POPTS ANTIQUES & 
AUCTIONS, INe) 

SERVED UPON: SEE ATTACHED SERVICE LIST 

- placed for collection. 

j<ni«onoe«B»e,tlMWfflidingaacbo«ttptop«iyttaa«ndtth«aOK^ 
sho^ CO dw Mvict lilt 

(BY TOERAL EXPRESS) I « T-day ftnte ^ tte p«J«^ 
d«cnlKd Iweto i»m be dcpoiital ia » box or othar ftdbty r«^^ 



( I 



n 



/» V intMONAL SERVICE) I deUvered to an wdMxixwi coate 
eonricr win bo filed MiwiAL 

italssavie»w«iaid& 
Execuwd ott April 2d, 2001. at RiiKho Siaa Mngwlii, Califonlt. 

J\^A.McCoab 
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